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Attorneys for Debtor
City of Stockton

UNITED STATES BANKRUPTCY COURT

EASTERN DISTRICT OF CALIFORNIA

SACRAMENTO DIVISION

In re:

CITY OF STOCKTON, CALIFORNIA,

Debtor.

Case No. 2012-32118

D.C. No. OHS-15

Chapter 9

Adv. No. 13-02315

DIRECT TESTIMONY
DECLARATION OF RAY SMITH IN
SUPPORT OF CITY’S
CONFIRMATION OF FIRST
AMENDED PLAN FOR THE
ADJUSTMENT OF DEBTS OF CITY
OF STOCKTON, CALIFORNIA
(NOVEMBER 15, 2013)1

Date: May 12, 2014
Time: 9:30 a.m.
Dept: Courtroom 35
Judge: Hon. Christopher M. Klein

WELLS FARGO BANK, NATIONAL
ASSOCIATION, FRANKLIN HIGH
YIELD TAX-FREE INCOME FUND,
AND FRANKLIN CALIFORNIA
HIGH YIELD MUNICIPAL FUND,

Plaintiffs,

v.

CITY OF STOCKTON, CALIFORNIA,

Defendant.

1 Out of an abundance of caution, and because the evidentiary hearing on Plan confirmation and the trial in the
adversary proceeding share common issues, it is being filed in both the main case and the adversary proceeding.
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I, Ray Smith, hereby declare:

1. I am the Principal and co-founder of The Bramwell-Smith Company, which

specializes in property appraisals, consulting, and litigation support. I have over 35 years of

experience as an appraiser and have been an MAI member of the Appraisal Institute since 1995. I

have been involved in hundreds of real estate appraisals throughout California. I have been

engaged by the City of Stockton’s counsel, Orrick, Herrington & Sutcliffe LLP, to assess the

analysis, opinions, and conclusions set forth in the Expert Report of Frederick E. Chin (the “Chin

Report”) submitted by Franklin High Yield Tax-Free Income Fund and Franklin California High

Yield Municipal Fund (together, “Franklin”), and to provide my opinions regarding the Chin

Report, as well as any declarations or testimony offered by Mr. Chin.

2. In addition to appraising more traditional properties, I have extensive experience

in appraising the fair market value of interests in a wide variety of specialized use properties. By

way of example, I have appraised the fair market value of interests in limited market industrial

properties, churches, gas station/convenience stores, a YMCA building, a quick lube facility, a

golf course, a veterinary hospital, a car wash, vineyards, shopping centers, a marina, subdivisions,

and fast-food restaurants. My practice has included the valuation of fee simple, leased fee,

leasehold, and easement property interests. For each appraisal, I took it upon myself to become

knowledgeable about the appropriate methodology for that type of specialized use property, by,

among other things, interviewing market participants and researching publications of other

experts.

3. I have reviewed the Chin Report. I believe that the analyses, opinions, and

conclusions in the Chin Report suffer from significant problems and are inherently unreliable.

The Chin Report contains numerous flaws, including opinions and conclusions based on

inadequate information, improper assumptions, insufficient consideration of critical factors (such

as negative cash flow), and poor methodologies. My analyses and conclusions as to the Chin

Report are more fully explained in my rebuttal report (“Rebuttal Report”), a true and correct copy

of which is attached hereto as Exhibit A.
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4. Following the submission of the Rebuttal Report on April 7, 2014, I continued to

gather information relevant to the value of Swenson Park golf course, Van Buskirk golf course,

and Oak Park. Primarily, I interviewed several persons with knowledge of these properties or

with considerable knowledge of appraisal principles and practices. I also reviewed additional

texts on appraisal methodology. My additional research reaffirms the conclusions in the Rebuttal

Report that the Chin Report’s valuation of these properties is seriously flawed.

5. Subsequent to the submission of the Rebuttal Report, I met and spoke by telephone

with Tom Nelson of KemperSports, Inc. Mr. Nelson is the General Manager of Swenson Park

and Van Buskirk golf courses (together, the “Courses”). During my in-person meeting with Mr.

Nelson, I visited and examined both of the Courses. The purpose of my communications with

Mr. Nelson was to, among other things, supplement my understanding of the current state of the

Courses, their competitive challenges, and the need for (and projected cost of) capital

improvements and deferred maintenance.

6. As I described in the Rebuttal Report, the Chin Report fails to account for nearly

$9 million in remaining necessary capital improvements and deferred maintenance at the Courses.

Rebuttal Report, Ex. A (March 2010 Community Services Department Summary of Golf Course

Capital Improvement Program Needs). Mr. Nelson confirmed to me that without these and other

improvements and maintenance, the Courses will struggle to turn a profit. Mr. Nelson provided

me with an explanation of the capital improvements and deferred maintenance needed at the

Courses, which include the installation of cart paths, new irrigation systems, dredging of the

existing ponds that provide water for the irrigation systems, tee, bunker and greens renovation,

extensive tree-trimming and landscaping, and repaving of the parking lots, among other items.

The full extent of capital improvements and deferred maintenance needed at the Courses is

described in detail in the Direct Testimony Declaration Of Tom Nelson Rebutting Expert Report

Of Frederick E. Chin, which is being submitted concurrently. According to Mr. Nelson, the

projected costs for such maintenance, repair, and capital improvements total approximately $6

million to more than $8 million.
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7. Subsequent to the submission of the Rebuttal Report, I spoke on the phone with

Michael Cera, who is the General Manager of SMG Stockton and who is responsible for the

management and operation of the Oak Park Ice Arena (the “Ice Arena”). The purpose of my

communications with Mr. Cera was to supplement my understanding of the physical and financial

condition of the Ice Arena, including the need for, and projected cost of, capital improvements

and deferred maintenance at the Ice Arena.

8. The Chin Report states that the Ice Arena is the only portion of Oak Park that

“contributes material value to the property.” Chin Report, at 43. However, in addition to

improperly separating the valuation of the Ice Arena from the value of other parts of Oak Park

(and treating the value of the Ice Arena as essentially equivalent to the value of Oak Park), the

Chin Report also ignores the substantial capital improvements and maintenance required at the

Ice Arena. My conversations with Mr. Cera revealed that such improvements and maintenance

include replacing the outdated ice floor, replacing leaking pipes, replacing the ice plant and a

portion of the chillers, repairing chipped and damaged walls, repairing the lobby and restrooms,

and installing a ventilation system in the locker rooms. The full extent of capital improvements

and deferred maintenance needed at the Ice Arena is described in detail in the Direct Testimony

Declaration Of Michael Cera Rebutting Expert Report Of Frederick E. Chin, which is being

submitted concurrently. Mr. Cera estimated that the costs for such maintenance, repair, and

capital improvements would be over $2 million.

9. Subsequent to the submission of the Rebuttal Report, I spoke by phone with Ken

Hopper, MAI, an established and well-respected golf course appraiser. Mr. Hopper has been a

golf course appraiser since 1974, and has completed over 60 golf course valuations in the Central

Valley and Northern California. The purpose of my communications with Mr. Hopper was to

gain the benefit of his experience and insight with regard to golf course appraisals generally, and

the Chin Report specifically.

10. Mr. Hopper’s analysis of the Chin Report confirmed my own. Specifically, Mr.

Hopper concluded that the Chin Report failed to give sufficient weight to the fact that the Courses

regularly experienced negative cash flows. Mr. Hopper also concluded that the Chin Report
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applies an inflated gross income multiplier (“GIM”) to an inadequately supported increase in

gross revenue, while not properly considering deferred maintenance and capital improvements, as

further discussed below. Mr. Hopper’s input supported my conclusions regarding the

inadequacies of the Chin Report.

11. I attended Mr. Chin’s deposition on April 18, 2014. Mr. Chin’s deposition

testimony highlighted several deficiencies in the Chin Report, the foremost of which are

discussed below.

12. Mr. Chin admitted during his deposition that he did not quantify the capital

improvements needed at the Courses and Oak Park, and that his valuation is of the properties in

an “as is” state (i.e., with capital improvements yet to be made). Transcript of April 18, 2014

Deposition of Frederick Chin, (Rough) (“Chin”), 54:15-61:02, 95:9-96:20; 97:18-98:7; 114:12-

115:7; 137:5-138:12. My communications and site visits with Mr. Nelson and my

communications with Mr. Cera reinforce my conclusion that the Chin Report’s failure to account

for necessary maintenance and capital improvements at the Courses and Oak Park, among other

considerations, renders his valuation of these properties unreliable.

13. In addition to ignoring the perennial losses incurred by the Courses, Mr. Chin’s

valuation gives no weight to the fact that a new owner or lessee would have to spend millions of

dollars immediately and/or in the near future on necessary deferred maintenance and

infrastructure, and then only with the possibility of turning around the financial performance of

the Courses at some point in the future. Mr. Chin has not attempted to determine when or if any

such turnaround could occur, and has not formed an opinion on whether such a turnaround would

justify the expenditure of millions of dollars on deferred maintenance and capital improvements.

14. Any prudent investor considering the purchase of a leasehold or fee simple interest

in a property would attempt to quantify the amount of necessary maintenance, repair, and capital

improvements. As an experienced investor who acknowledges in his report the importance of

capital improvements, Mr. Chin should have attempted to quantify and account for these expenses

in his analysis of the value of the Courses and Oak Park. Mr. Chin testified that he did not

contact any personnel at either the Courses or Oak Park to inquire about this or any other issue,
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though he admitted during his deposition that Franklin did not instruct him not to do so.2 Chin,

pp. 66:6-67:13; 76:5-9.

15. Based on this and other flaws, the Chin Report’s conclusion as to the value of

either a leasehold or fee simple interest in the Courses is substantially overstated.

16. As explained in the Rebuttal Report, the method that best reflects investor thinking

in the appraisal of a possessory interest in property is the discounted cash flow analysis. An

investor buying a possessory interest in real property is buying the right to receive an expected

net cash flow from the property. In preparing an appraisal, the appraiser must put himself in the

shoes of the typical investor and consider the factors important to that investor, most importantly

net cash flow. As a result, a discounted cash flow analysis is an essential part of an accurate

appraisal.

17. Mr. Chin’s deposition testimony confirmed that he did not perform a discounted

cash flow analysis of the Courses and Oak Park. Chin, pp. 126:21-127:15. The Chin Report does

not sufficiently explain why it does not use a cash flow analysis. A reliable appraisal must

include sufficient explanation for the reader to understand why the appraisal makes the

assumptions that it does.

18. Mr. Chin made clear in his deposition that, as a manager and equity owner of three

golf courses in Nevada, he evaluated all aspects of cash flow, including gross revenue, cost of

goods sold, and operational expenses. Chin, pp. 19:20-21:08. He was thus fully aware of the

appropriate analyses of golf course investors. Reflecting typical investor thinking, a careful

appraisal must also consider expected future cash flow, which considers all components of gross

income, as well as the expenditures necessary to generate that cash flow. Although appraisers

may sometimes have access only to the information necessary for a GIM analysis, an actual

investor contemplating the purchase of a property would demand a more thorough analysis that

considers discounted cash flow. Relying solely on the GIM method, particularly one that uses

2 Mr. Chin testified in his deposition that he visited the Courses and Oak Park on three occasions but did not have any
substantive discussion with KemperSports or SMG. Chin, pp. 47:05-49:14. He also testified that his associates also
visited the Courses to gather information, but admitted that he didn’t know if they had any substantive discussions
either. Id., pp. 49:22-50:8, 51:8-54:14.
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only national survey data rather than local data, without performing a discounted cash flow

analysis, reduces the credibility of the Chin Report’s conclusions as to the market value of the fee

simple interest in the Courses. This limited emphasis reflects a superficial analysis that could not

be relied on without further analyses of net cash flow.

19. The Chin Report does not sufficiently explain its application of the GIM method.

Despite stating that a GIM of .9 to 1.3 is appropriate for golf courses that, like Swenson, have

nominal or negative net margins (let alone overdue maintenance and capital improvements

totaling in the millions of dollars), the Chin Report uses a GIM range above that indicated, of 1.3

to 1.5 for Swenson. Chin Report, at 38-39. Mr. Chin was unable to explain during his deposition

why he used the 1.3 to 1.5 GIM range, despite the Chin Report’s conclusion that a .9 to 1.3 range

would be more appropriate, other than to state that he believed that Swenson had better prospects

for a financial turnaround. Chin, pp. 118:16-119:19.

20. Mr. Chin’s use of such a high GIM range is particularly questionable because of

the Chin Report’s inflated revenue projections for the Courses. The Chin Report projects an

immediate 13%-15% increase in revenues for the Courses in one year without making any capital

improvements or correcting deferred maintenance. This is despite Mr. Chin’s acknowledgement

of the market being “quite competitive” (Chin, pp. 128:23-129:11), and despite the ongoing

operating losses of the Courses. Mr. Chin testified that he was not aware of the Courses ever

before achieving such a year over year increase in revenues. Chin, pp. 116:15-117:22.

21. Mr. Chin testified during his deposition that he is aware of an established market

for the sale of possessory interests in golf courses. Chin, pp. 36:6-38:20. Despite this, there is no

discussion in the Chin Report of comparable sales of possessory interests. Nor is there an

explanation of why the Chin Report does not consider such sales.

22. The Chin Report employs a methodology of applying discounts to the fee simple

market value—a 5%-10% discount for Swenson Park, and a 14%-20% discount for Van

Buskirk—to arrive at possessory interest market values, without explaining his methodology,

presenting supporting data, or summarizing his analyses or conclusions. At his deposition, Mr.

Chin testified that he used this approach because it was the most appropriate one based on his
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experience. Chin, pp. 104:6-107:8. When asked whether such an approach to possessory interest

valuation was generally recognized in the industry, Mr. Chin declared that other people are

“entitled to their opinions,” and confessed not only that industry literature suggests different

approaches, but also that the discounting approach “may not be a widely known or standard

approach.” Id., pp. 111:6-22. Partnership re-sale discount data are intended to value non-

controlling fractional and tenant-in-common interests in real estate. These data are not intended

for the valuation of a possessory interest in a leasehold estate.

23. Mr. Chin admitted in his deposition that the Chin Report did not include any

functional obsolescence in its valuation of the Van Buskirk Community Center. Chin, pp. 97:6-

17. Functional obsolescence reflects impairment of the functional capacity of a property

according to market tastes and standards. Mr. Chin’s analysis as to the functionality of the

property was inadequate. Mr. Chin also did not evaluate external obsolescence, which is a

diminution in value involving negative characteristics outside of the property, such as a rundown

neighborhood or recessionary economic conditions. A market analysis evaluating the supply and

demand for community centers, in the context of specific functional issues, would have provided

a foundation for functional and external obsolescence conclusions. Comparison analysis of sales

of community centers would also have provided that foundation. Mr. Chin acknowledged he did

not use comparable sales in his appraisal. Chin, 99:24-100:1. Such analyses are essential to

determining an accurate value for properties that, like the Community Center, have a very limited

market due to its specialized use.

Review Of Additional Texts On Appraisal Methodology

24. Both before and after the submission of the Rebuttal Report, I reviewed two

authoritative texts that discuss the methodology of valuing a possessory or leasehold interest in

real property: The Appraisal Process by George L. Schmutz, and Golf Courses and Country

Clubs: A Guide to Appraisal, Market Analysis, Development, and Financing, by Arthur E.

Gimmy and Martin E. Benson. These texts documented the importance of the discounted cash

flow analysis technique in the valuation of leasehold interests. Also, subsequent to the

submission of the Rebuttal Report, I reviewed an article titled Golf Courses Valuation and
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!JVS bS`[ ^]aaSaa]`g W\bS`Sab `STS`S\QSR W\ bVS ;VW\ O^^`OWaOZ eOa Q]\aWRS`SR ag\]\g[]ca eWbV bVS bS`[ ZSOaSV]ZR
W\bS`Sab VS`SW\*
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<EPOQS 1ASE OF .PPQAIRAL TNDEQ <EUIEV

DO`QV .2( .,-0

.PPQAIREQ!R" @HO 0OMPLESED .PPQAIRAL TNDEQ <EUIEV

>`SR`WQY ;VW\( D8A

<EBTSSAL SO 3OTNDASIONR OF 7Q% 0HINXR .PPQAIRAL

D`* ;VW\ Q]``SQbZg WRS\bWTWSa bVOb bVS Q][^]\S\b ^O`ba ]T bVS O^^`OWaSR ^`]^S`bg O`S b]USbVS` acPXSQb b] O
Q][[]\ ZSOaS OU`SS[S\b PSbeSS\ bVS ;Wbg ]T Ib]QYb]\ O\R bVS Ib]QYb]\ GcPZWQ >W\O\QW\U 8cbV]`Wbg \]b b]
SfbS\R PSg]\R IS^bS[PS` -( .,04( eWbV O aW\UZS `S\bOZ O[]c\b bVOb Wa \]b aSU`SUObSR ]` OZZ]QObSR PSbeSS\
bVS ^O`ba %^OUS ./&* D`* ;VW\ OZa] WRS\bWTWSa bVS ^`]^S`bg W\bS`Sab b] PS O^^`OWaSR Oa O ^]aaSaa]`g W\bS`Sab(
O P`]ORS` bS`[ W\QZcaWdS ]T O ZSOaSV]ZR W\bS`Sab* 8 TSS aW[^ZS W\bS`Sab O\OZgaWa eOa OZa] a][SbW[Sa Q][^ZSbSR
Oa O ^`SZW[W\O`g abS^ b] O ^]aaSaa]`g W\bS`Sab Q]\QZcaW]\* D`* ;VW\ Tc`bVS` `STS`S\QSa bVOb VWa dOZcS
Q]\QZcaW]\a O`S b] `STZSQb bVS TOW` [O`YSb dOZcS ]T bVSaS ^`]^S`bg W\bS`Saba*

8\ O^^`OWaOZ ]T bVS TOW` [O`YSb dOZcS ]T bVS ^]aaSaa]`g %ZSOaSV]ZR& W\bS`Sab W\ bVS acPXSQb ^`]^S`bg [cab Pg
RSTW\WbW]\ Q]\aWRS` bVS []ab ^`]POPZS ^`WQS bVOb bVWa W\bS`Sab aV]cZR aSZZ T]` Oa ]T O a^SQWTWSR RObS( W\ O
Q][^SbWbWdS [O`YSb( OTbS` `SOa]\OPZS Sf^]ac`S( eWbV QOaV ]` QOaV S_cWdOZS\b bS`[a( O\R Oaac[W\U bVS PcgS`
O\R aSZZS` O`S SOQV OQbW\U ^`cRS\bZg( Y\]eZSRUSOPZg( W\ aSZT W\bS`Sab O\R eWbV]cb Rc`Saa* 9SQOcaS O
Y\]eZSRUSOPZS PcgS` ]T O ^]aaSaa]`g W\bS`Sab W\ bVS acPXSQb e]cZR PS PcgW\U bVS `WUVb b] `SQSWdS O\ Sf^SQbSR
\Sb QOaV TZ]e T`][ bVS ^`]^S`bg( O\ O^^`OWaOZ Pg \SQSaaWbg [cab SdOZcObS bVS \Sb W\Q][S eVWQV e]cZR PS
RS`WdSR T`][ bVWa W\bS`Sab( Oa eSZZ Oa O\g QO^WbOZ Sf^S\RWbc`Sa \SQSaaO`g b] OQVWSdS bVWa W\Q][S* JVS [SbV]R
eVWQV PSab `STZSQba W\dSab]` bVW\YW\U W\ bVWa YW\R ]T O^^`OWaOZ OaaWU\[S\b( O\R bVS`ST]`S bVS US\S`OZZg OQQS^bSR
[SbV]R W\ O^^`OWaOZ ^`OQbWQS( Wa RWaQ]c\bSR QOaV TZ]e O\OZgaWa* IOZSa ]T ^]aaSaa]`g W\bS`Saba W\ aW[WZO`
^`]^S`bWSa e]cZR OZa] Pg bVSW` \Obc`S W\Q]`^]`ObS bVSaS Q`WbWQOZ P]bb][ ZW\S WaacSa( WT acQV aOZSa Q]cZR PS
Q]\TW`[SR*

IWU\WTWQO\bZg( Q]c\bS` b] bVS SfWabW\U ZSOaS OU`SS[S\b T]` bVS O^^`OWaSR ^`]^S`bg( O\R Q]c\bS` b] bVS bg^WQOZ
[SbV]R]Z]Ug ]T Y\]eZSRUSOPZS aSZZS`a O\R PcgS`a( D`* ;VW\6
l aSU`SUObSR bVS T]c` ^O`ba ]T bVS O^^`OWaSR ^`]^S`bg T]` W\RWdWRcOZ dOZcObW]\7
l ^`]dWRSR dOZcS Q]\QZcaW]\a Oaac[W\U bS`[ SfbS\aW]\a PSg]\R IS^bS[PS` -( .,047
l RWR \]b SdOZcObS O\R QO^WbOZWhS bVS \Sb QOaV TZ]e bVOb O ^]bS\bWOZ PcgS` e]cZR Sf^SQb b] `SQSWdS ]dS` bVS

`S[OW\W\U bS`[ ]T bVS acPXSQb ZSOaS7 O\R
l RWR \]b OQQ]c\b T]` QO^WbOZ Sf^S\RWbc`Sa \SQSaaO`g b] OQVWSdS Sf^SQbSR \Sb W\Q][S*

<EBTSSAL SO 7Q% 0HINXR 4OLF 0OTQRE ?ALTASION !PAGER ')$(&"

l JVWa `SPcbbOZ Wa aS^O`ObS T`][ ]dS``WRW\U Q]\QS`\a ^`SaS\bSR W\ bVS ^`SdW]ca jHSPcbbOZ b] >]c\RObW]\a ]T
D`* ;VW\ia 8^^`OWaOZk aSQbW]\*

l A\Q][S 8^^`]OQV ) >SS IW[^ZS A\bS`Sab
l ?`]aa W\Q][S [cZbW^ZWS` %?AD& eOa bVS ]\Zg c\Wb ]T Q][^O`Wa]\ S[^Z]gSR Pg D`* ;VW\ W\ VWa A\Q][S

8^^`]OQV T]` bVS U]ZT Q]c`aSa* ;O`STcZ O^^ZWQObW]\ ]T bVS ?AD [SbV]R Wa \SQSaaO`g W\ O^^`OWaOZ e]`Y(
Oa ?ADia QO\ dO`g RS^S\RW\U ]\ bVS [Wf ]T RS^O`b[S\b `SdS\cSa O\R `SZObWdS ^`]TWbOPWZWbg ]T SOQV
W\Q][S a]c`QS( O\R V]e ?ADia O`S RS`WdSR T`][ bVS aOZSa RObO* AT W\T]`[ObW]\ OP]cb ^`]TWbOPWZWbg Wa
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ZOQYW\U ]` c\SdS\( ]` bVS [SbV]R ]T RS`WdObW]\ Wa \]b Y\]e\( bVWa [SbV]R QO\ PSQ][S c\`SZWOPZS*
;O^WbOZWhObW]\ ]T Sf^SQbSR \Sb W\Q][S PSbbS` OQQ]c\ba T]` dO`WO\QSa W\ RS^O`b[S\b `SdS\cSa O\R
^`]TWbOPWZWbg*

l D`* ;VW\ ^`]XSQbSR aWU\WTWQO\bZg VWUVS` `SdS\cS T]` P]bV U]ZT Q]c`aSa bVO\ VWab]`WQOZZg acPabO\bWObSR(
c\RS` bVS Oaac[^bW]\ bVOb QO^WbOZ Sf^S\RWbc`Sa e]cZR PS `S_cW`SR b] [OfW[WhS dOZcS* MVWZS ^`]XSQbSR
VWUVS` `SdS\cS Wa ^]aaWPZS( D`* ;VW\ RWR \]b O\OZghS eVOb QO^WbOZ W[^`]dS[S\ba e]cZR PS \SQSaaO`g
b] OQVWSdS bVWa `SdS\cS W\Q`SOaS( ]` [OYS O\g RSRcQbW]\a b] OQQ]c\b T]` bVS Q]ab ]T acQV
W[^`]dS[S\ba W\ VWa dOZcObW]\*

l IOZSa ;][^O`Wa]\ ) >SS IW[^ZS A\bS`Sab
l JVS OdS`OUS ^`WQS+`]c\R T]` bVS IeS\a]\ ?]ZT ;]c`aS eOa ^`]XSQbSR Pg D`* ;VW\ Ob #.1)#/-.( eVWQV

eOa Ob bVS P]bb][ ]T bVS `O\US W\ `SZObW]\ b] bVS Q][^O`OPZS RObO* JVWa Z]e `O\YW\U eOa Q]\aWabS\b
eWbV bVS Q]c`aS `ObW\Ua T]` IeS\a]\* A\ Q]\b`Oab b] bVSaS `O\YW\Ua( D`* ;VW\ia Q]\QZcRSR c\Wba ]T dOZcS
T]` IeS\a]\ eS`S T`][ bVS [WRRZS `ObVS` bVO\ bVS Z]eS` S\R ]T bVS #3.(... b] #-1,(... ^S` V]ZS
`O\US %^OUS 0-&* JVWa Q]\b`ORWQbW]\ eOa \]b Sf^ZOW\SR W\ D`* ;VW\ia `S^]`b*

l JVS `SOa]\W\U T]` D`* ;VW\ia dOZcS Q]\QZcaW]\ T]` bVS LO\ 9caYW`Y ?]ZT ;]c`aS eOa S\bW`SZg ZOQYW\U
W\ bVWa O^^`]OQV( eWbV \] O\OZgaWa ^`SaS\bSR*

l 8a eWbV bVS A\Q][S 8^^`]OQV( D`* ;VW\ RWR \]b O\OZghS eVOb QO^WbOZ W[^`]dS[S\ba e]cZR PS
\SQSaaO`g b] OQVWSdS bVS Q]\QZcRSR dOZcS*

l D`* ;VW\ia [SbV]R]Z]Ug O\R Q]\QZcaW]\a `SZObWdS b] RWaQ]c\bW\U O TSS aW[^ZS dOZcS W\ ]`RS` b] Q]\QZcRS
^]aaSaa]`g W\bS`Sab dOZcS eS`S c\ac^^]`bSR %^OUSa 0-)0.&*

l =fVWPWb 8 b] bVWa `SdWSe `S^]`b ac[[O`WhSa \SQSaaO`g QO^WbOZ W[^`]dS[S\b ^`]XSQba T]` bVS be] acPXSQb U]ZT
Q]c`aSa T]` bVS .,--).,-1 gSO` ^S`W]R( eWbV O b]bOZ ^`]XSQbSR Q]ab ]T #5(,,-(5,,* =fVWPWb 9 aV]ea bVOb(
]T bVWa O[]c\b( #/42(./2 VOa PSS\ Sf^S\RSR b])RObS( ZSOdW\U O `S[OW\W\U POZO\QS ]T '#4(2-1(,,,* JVWa
QO^WbOZ W[^`]dS[S\b TWUc`S ^`]dWRSR ab`]\U SdWRS\QS bVOb D`* ;VW\ia SabW[ObS ]T bVS TOW` [O`YSb dOZcS ]T
bVS TSS aW[^ZS W\bS`Sab W\ bVS be] U]ZT Q]c`aSa %#.(41,(,,,& eOa c\eO``O\bSR( W\ ZWUVb ]T O QO^WbOZ Q]ab bVOb
Wa []`S bVO\ b`W^ZS bVS Q]\QZcRSR dOZcS*

<EBTSSAL SO 7Q% 0HINXR 8AK 9AQK ?ALTASION !PAGER ('$()"

l JVWa `SPcbbOZ Wa aS^O`ObS T`][ ]dS``WRW\U Q]\QS`\a ^`SaS\bSR W\ bVS ^`SdW]ca jHSPcbbOZ b] >]c\RObW]\a ]T
D`* ;VW\ia 8^^`OWaOZk aSQbW]\*

l D`* ;VW\ W\O^^`]^`WObSZg RWd]`QSR bVS FOY GO`Y AQS 8`S\O T`][ `Sab ]T FOY GO`Y( O^^`OWaW\U bVS AQS 8`S\O
Oa WT Wb eS`S O aS^O`ObS ZSUOZ ^O`QSZ O\R \]b UWdW\U O\g Q]\aWRS`ObW]\ b] bVS dOZcS W[^OQb ]T bVS `S[OW\RS`
]T bVS ^`]^S`bg* E]bOPZg( D`* ;VW\ `S^]`bSR %^OUS 5& bVOb FOY GO`Y W[^`]dS[S\ba eS`S ]ZR O\R acTTS`SR
T`][ aWU\WTWQO\b RSTS``SR [OW\bS\O\QS* >c`bVS`( VS `S^]`bSR bVOb bVS ^O`Y VOR acTTS`SR O\ OUU`SUObS
]^S`ObW\U RSTWQWb ]T '#40/(,,, ]dS` bVS bV`SS ^`SdW]ca gSO`a* E] O\OZgaWa eOa ^`SaS\bSR Pg D`* ;VW\ b]
acUUSab bVOb bVS ^O`Y Oa O eV]ZS Q]cZR OQVWSdS O ^]aWbWdS QOaV TZ]e( eWbV ]` eWbV]cb QO^WbOZ W[^`]dS[S\b
Sf^S\RWbc`Sa*

l D`* ;VW\ia SabW[ObS ]T bVS TOW` [O`YSb dOZcS ]T bVS TSS aW[^ZS W\bS`Sab W\ bVS AQS 8`S\O dWO bVS aOZSa
Q][^O`Wa]\ O^^`]OQV eOa S\bW`SZg c\XcabWTWSR W\ ZWUVb ]T VWa SfQZcaW]\ ]T bVS `Sab ]T bVS ^O`Y eVWQV( Oa O

"E]bOPZg( bVS OdS`OUS ^`WQS T]` IeS\a]\ ]\ bVS ^`SdW]ca ^OUS eOa W\Q]\aWabS\bZg ^`]XSQbSR Ob #.0( ^c`^]`bSRZg
`STZSQbW\U ;VW\)Q]\TW`[SR S\VO\QS[S\ba bVOb e]cZR W\Q`SOaS ^S` `]c\R `SdS\cS T`][ bVS #-5*-, b] #.-*05 `O\US Sf^S`WS\QSR
]dS` bVS ^`SdW]ca TWdS gSO`a*
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eV]ZS( VOa Sf^S`WS\QSR O acPabO\bWOZ ]^S`ObW\U Z]aa W\ `SQS\b gSO`a*
l 8a O aWRS \]bS( Oa eWbV VWa U]ZT Q]c`aS dOZcObW]\( D`* ;VW\ia ^]aaSaa]`g W\bS`Sab RWaQ]c\b [SbV]R]Z]Ug O\R

Q]\QZcaW]\ eS`S c\ac^^]`bSR*

<EBTSSAL SO 7Q% 0HINXR 0OMMTNISW 0ENSEQ ?ALTASION !PAGER (*$(+"

l JVWa `SPcbbOZ Wa aS^O`ObS T`][ ]dS``WRW\U Q]\QS`\a ^`SaS\bSR W\ bVS ^`SdW]ca jHSPcbbOZ b] >]c\RObW]\a ]T
D`* ;VW\ia 8^^`OWaOZk aSQbW]\*

l D`* ;VW\ia ;]ab 8^^`]OQV T]` bVS LO\ 9caYW`Y ;][[c\Wbg ;S\bS` RWR \]b UWdS Q]\aWRS`ObW]\ b] SfbS`\OZ
]Pa]ZSaQS\QS* JVWa OPaS\QS UOdS `WaS b] bVS _cSabW]\ eVSbVS` D`*;VW\ OQbcOZZg SabW[ObSR bVS jTOW`[O`YSb
dOZcSk ]` bVS jcaS dOZcSk ]T bVS Q][[c\Wbg QS\bS`( bVS ZObbS` ]T eVWQV e]cZR RWa`SUO`R bVS VWUVSab O\R PSab
caS ]T bVS W[^`]dS[S\ba Oa eSZZ Oa []\SbO`g O[]c\b bVOb [WUVb PS `SOZWhSR T`][ O aOZS* 8a bVS
Q][[c\Wbg QS\bS` Wa \]b `SdS\cS US\S`ObW\U %^OUS -,&( O\R ZOQYW\U O\OZgaWa ]T [O`YSb RS[O\R T]` bVS
W[^`]dS[S\ba ]` O\OZgaWa ]T aOZSa ]T aW[WZO` Q][[c\Wbg QS\bS`a( D`*;VW\ia O\OZgaWa eOa W\acTTWQWS\b b] UWdS
O `SORS` Q]\TWRS\QS W\ VWa ]^W\W]\a O\R Q]\QZcaW]\a* D`* ;VW\ia `S[O`Ya W\ bVS j8^^`OWaOZ ;][[S\bak
aSQbW]\ ]T VWa `S^]`b %^OUS 12( ZOab ^O`OU`O^V& W\RWQObSa bVOb VS eOa OeO`S ]T bVS `SZSdO\b O^^`OWaOZ
^`W\QW^ZSa W\ bVS dOZcObW]\ ]T bVS Q][[c\Wbg QS\bS`( OZbV]cUV VWa ;]ab 8^^`]OQV \O``ObWdS eOa eO\bW\U Oa
b] bVS O^^ZWQObW]\ ]T bVSaS ^`W\QW^ZSa*

<EBTSSAL SO 7Q% 0HINXR ?ALTASION .RRTMING 9ORRERROQW 5NSEQERS 9EQPESTALLW !PAGE (,$(-"

l JVWa `SPcbbOZ Wa aS^O`ObS T`][ ]dS``WRW\U Q]\QS`\a ^`SaS\bSR W\ bVS ^`SdW]ca jHSPcbbOZ b] >]c\RObW]\a ]T
D`* ;VW\ia 8^^`OWaOZk aSQbW]\*

l D`* ;VW\ Oaac[SR( Pcb RWR \]b ^`]^S`Zg O\OZghS O\R ac^^]`b( bVS `SOa]\OPZS ^`]POPWZWbg ]T QVO\USa b]
US\S`OZ ^ZO\ O\R h]\W\U RSaWU\ObW]\a ]T bVS O^^`OWaSR ^`]^S`bg b] OZZ]e j`SaWRS\bWOZ( Q][[S`QWOZ ]` [WfSR
caSak %^OUS 04&* >c`bVS`( D`* ;VW\ia c\acPabO\bWObSR Oaac[^bW]\ %^OUS -.& bVOb bVS ;Wbg ]T Ib]QYb]\ e]cZR
eO\b b] [OfW[WhS bOfSa O\R ]bVS` `SdS\cSa Pg Q]\dS`bW\U bVS acPXSQb ^O`Y O\R `SQ`SObW]\ ^`]^S`bWSa b]
`SaWRS\bWOZ( Q][[S`QWOZ ]` W\Rcab`WOZ caS TOWZSR eVS\ bSabSR* MS`S bVWa Oaac[^bW]\ Q]``SQb( Wb e]cZR PS bVS
;Wbgia U]OZ b] Q]\dS`b OZZ acQV ^`]^S`bWSa b] T]`)^`]TWb dS\bc`Sa b] [OfW[WhS bOfSa O\R `SdS\cSa* D`* ;VW\ia
Oaac[^bW]\ WU\]`Sa ]\S ]T bVS [OW\ Tc\QbW]\a ]T O QWbg ) b] Q`SObS O\R [OW\bOW\ Q][[c\Wbg TOQWZWbWSa T]` bVS
Q][[]\ U]]R ]T Wba QWbWhS\`g* JVca( eVWZS D`* ;VW\ia Oaac[^bW]\ OP]cb US\S`OZ ^ZO\ O\R h]\W\U QVO\USa
[Og PS ^]aaWPZS W\ bVS]`g( Wb eOa \]b ac^^]`bSR Oa `SOa]\OPZg ^`]POPZS W\ VWa `S^]`b* IWU\WTWQO\bZg( D`*
;VW\ia Q][[S\ba `SUO`RW\U bVS Bc\S /( .,,4 8[S`WQO\ 8^^`OWaOZ %^OUS 13( TW`ab ^O`OU`O^V& W\RWQObS VS
eOa OeO`S bVOb VWa US\S`OZ ^ZO\ O\R h]\W\U QVO\US Oaac[^bW]\ eOa W[^`]^S` Pg Q`WbWQWhW\U bVS ZO\R dOZcSa
W\ bVS 8[S`WQO\ 8^^`OWaOZ T]` PSW\U POaSR ]\ `SaWRS\bWOZ h]\SR aOZSa( eVS\ bVS acPXSQb ^`]^S`bg eOa \]b
`SaWRS\bWOZZg h]\SR*

l D`* ;VW\ RWR \]b Q]\aWRS` bVS RSSR `Sab`WQbW]\a W\ ^ZOQS T]` bVS LO\ 9caYW`Y ?]ZT ;]c`aS O\R ;][[c\Wbg
;S\bS` %^OUS .,& eVWQV ZW[Wba caS ]T bVWa ^O`b ]T bVS O^^`OWaSR ^`]^S`bg b] ^cPZWQ `SQ`SObW]\ O\R ^cPZWQ ^O`Y
^c`^]aSa*

l 8^O`b T`][ bVSaS T]c\RObW]\OZ Q]\QS`\a( D`* ;VW\ia ^`SaS\bObW]\ O\R O\OZgaWa ]T aOZSa RObO W\ bVWa ^O`b ]T
VWa `S^]`b eOa W\acTTWQWS\b b] OZZ]e O `SORS` b] VOdS Q]\TWRS\QS W\ VWa dOZcS Q]\QZcaW]\a*

0ONCLTRION AR SO .PPQOPQIASENERR OF .NALWRIR

l JVS ]dS``WRW\U Q]\QS`\ OP]cb bVS O^^`]^`WObS\Saa ]T D`* ;VW\ia O\OZgaWa Wa bVOb6
l Q]c\bS` b] bVS SfWabW\U ZSOaS OU`SS[S\b W\ ^ZOQS T]` bVS O^^`OWaSR ^`]^S`bg( D`* ;VW\ aSU`SUObSR bVS

296 ,B3>F6=="1>;D9 -@>A3?G +AB;= %#$' /386 (

Case 12-32118    Filed 04/21/14    Doc 1365



06E;6F @7 .B656B;4< -9;? +AAB3;C3= @7 063= /B@A6BDG ;? 1D@4<D@?! -3=;7@B?;3

T]c` ^O`ba ]T bVS ^`]^S`bg T]` W\RWdWRcOZ dOZcObW]\( O\R ^`]dWRSR dOZcS Q]\QZcaW]\a Oaac[W\U bS`[
SfbS\aW]\a PSg]\R bVS [OfW[c[ IS^bS[PS` -( .,04 RObS7 O\R(

l Q]c\bS` b] bVS bg^WQOZ [SbV]R]Z]Ug ]T Y\]eZSRUSOPZS aSZZS`a O\R PcgS`a( D`*;VW\ RWR \]b SdOZcObS O\R
QO^WbOZWhS bVS \Sb QOaV TZ]e bVOb O ^]bS\bWOZ PcgS` e]cZR Sf^SQb b] `SQSWdS ]dS` bVS `S[OW\W\U bS`[ ]T
bVS acPXSQb ZSOaS( O\R RWR \]b OQQ]c\b T]` QO^WbOZ Sf^S\RWbc`Sa \SQSaaO`g b] OQVWSdS Sf^SQbSR \Sb
W\Q][S*

l FbVS` aWU\WTWQO\b Q]\QS`\a OP]cb bVS O^^`]^`WObS\Saa ]T D`* ;VW\ia O\OZgaWa O`S R]Qc[S\bSR W\ ^`SQSRW\U
aSQbW]\a ]T bVWa `SdWSe `S^]`b*

0ONCLTRION AR SO 0QEDIBILISW OF 8PINIONR AND 0ONCLTRIONR

JVS Q`SRWPWZWbg ]T D`* ;VW\ia ]^W\W]\a O\R Q]\QZcaW]\a O`S P`]cUVb W\b] aS`W]ca _cSabW]\( TW`ab( W\ ZWUVb ]T
]dS``WRW\U ^`]PZS[a eWbV bVS T]c\RObW]\ ]T VWa O\OZgaWa Oa Xcab RWaQcaaSR( O\R aSQ]\R( W\ Q]\bSfb ]T [O\g ]bVS`
RSTWQWS\QWSa W\ bVS O^^ZWQObW]\ ]T O^^`OWaOZ ^`W\QW^ZSa O\R O^^`OWaOZ ^`OQbWQS Oa Sf^`SaaSR VS`SW\*

0ONCLTRION AR SO .PPQOPQIASENERR OF .PPQAIRAL <EPOQS

;]\QS`\a OP]cb bVS O^^`]^`WObS\Saa ]T D`* ;VW\ia O\OZgaWa( O\R bVS Q`SRWPWZWbg ]T VWa ]^W\W]\a O\R Q]\QZcaW]\a(
O`S Q][^]c\RSR W\ [O\g ^O`ba ]T bVS O^^`OWaOZ Pg W\acTTWQWS\b W\T]`[ObW]\ OP]cb aOZSa RObO( O\R W\acTTWQWS\b
Sf^ZO\ObW]\ Q]\QS`\W\U VWa `ObW]\OZS T]` dOZcS Q]\QZcaW]\a* JVSaS Q]\QS`\a O\R W\ORS_cOQWSa( bOYS\ Oa O
eV]ZS( P`W\U W\b] _cSabW]\ bVS O^^`]^`WObS\Saa ]T VWa O^^`OWaOZ `S^]`b( eVWQV VOa O\ O^^SO`O\QS ]T PSW\U
[WaZSORW\U*

6IMISING 0ONDISIONR AND .RRTMPSIONR OF <EUIEV <EPOQS

JVWa O^^`OWaOZ `SdWSe O\R bVS Q]\QZcaW]\a ^`SaS\bSR VS`SW\ O`S Sf^`SaaZg acPXSQb b] bVS T]ZZ]eW\U Q]\RWbW]\a
O\R Oaac[^bW]\a6
l JVWa RSaY `SdWSe RWR NOS W\QZcRS O TWSZR W\a^SQbW]\ ]T bVS acPXSQb ^`]^S`bg ]` ]bVS` ^`]^S`bWSa `STS``SR b]

W\ bVS O^^`OWaOZ*
l JVWa `SdWSe Q]\abWbcbSa O ZW[WbSR OaaWU\[S\b O\R aV]cZR \]b PS Q]\ab`cSR Oa O\ O^^`OWaOZ ]T bVS acPXSQb

^`]^S`bg*

296 ,B3>F6=="1>;D9 -@>A3?G +AB;= %#$' /386 )

Case 12-32118    Filed 04/21/14    Doc 1365



06E;6F @7 .B656B;4< -9;? +AAB3;C3= @7 063= /B@A6BDG ;? 1D@4<D@?! -3=;7@B?;3

0EQSIFICASION

A QS`bWTg bVOb( b] bVS PSab ]T [g Y\]eZSRUS O\R PSZWST6

] A K H V WD WH P H Q WV R I ID F W F R Q WD LQ H G LQ WK LV UH S R UW D UH WUX H D Q G F R UUH F W%

] A K H UH S R UWH G D Q D O[ V H V # R S LQ LR Q V # D Q G F R Q F OX V LR Q V D UH OLP LWH G R Q O[ E [ WK H UH S R UWH G D V V X P S WLR Q V D Q G OLP LWLQ J F R Q G LWLR Q V # D Q G D UH

P [ S H UV R Q D O# LP S D UWLD O D Q G X Q E LD V H G S UR IH V V LR Q D O D Q D O[ V H V # R S LQ LR Q V D Q G F R Q F OX V LR Q V %

] 7 K D Y H Q R S UH V H Q W R U S UR V S H F WLY H LQ WH UH V W LQ WK H S UR S H UW[ WK D W LV WK H V X E MH F W R I WK H Z R UN X Q G H U UH Y LH Z D Q G Q R S H UV R Q D O LQ WH UH V W

Z LWK UH V S H F W WR WK H S D UWLH V LQ Y R OY H G %

] 7 K D Y H Q R E LD V Z LWK UH V S H F W WR WK H S UR S H UW[ WK D W LV WK H V X E MH F W R I WK H Z R UN X Q G H U UH Y LH Z R U WR WK H S D UWLH V LQ Y R OY H G Z LWK WK LV

D V V LJ Q P H Q W%

] ; [ H Q J D J H P H Q W IR U WK LV D V V LJ Q P H Q W Z D V Q R W F R Q WLQ J H Q W X S R Q G H Y H OR S LQ J R U UH S R UWLQ J S UH G H WH UP LQ H G UH V X OWV %

] ; [ F R P S H Q V D WLR Q IR U F R P S OH WLQ J WK LV D V V LJ Q P H Q W LV Q R W F R Q WLQ J H Q W X S R Q WK H G H Y H OR S P H Q W R U UH S R UWLQ J R I S UH G H WH UP LQ H G

D V V LJ Q P H Q W UH V X OWV R U D V V LJ Q P H Q W UH V X OWV WK D W ID Y R U WK H F D X V H R I WK H F OLH Q W# WK H D WWD LQ P H Q W R I D V WLS X OD WH G UH V X OW# R U WK H R F F X UUH Q F H

R I D V X E V H T X H Q W H Y H Q W G LUH F WO[ UH OD WH G WR WK H LQ WH Q G H G X V H R I WK LV D S S UD LV D O UH Y LH Z %

] ; [ F R P S H Q V D WLR Q LV Q R W F R Q WLQ J H Q W R Q D Q D F WLR Q R U H Y H Q W UH V X OWLQ J IUR P WK H D Q D O[ V LV # R S LQ LR Q V R U F R Q F OX V LR Q V LQ WK LV UH Y LH Z R U

IUR P LWV X V H %

] ; [ D Q D O[ V H V # R S LQ LR Q V # D Q G F R Q F OX V LR Q V Z H UH G H Y H OR S H G # D Q G WK LV UH Y LH Z UH S R UW Z D V S UH S D UH G # LQ F R Q IR UP LW[ Z LWK WK H UH T X LUH $

P H Q WV R I WK H 3 R G H R I > UR IH V V LR Q D O 4 WK LF V D Q G @ WD Q G D UG V R I > UR IH V V LR Q D O 1 S S UD LV D O > UD F WLF H R I WK H 1 S S UD LV D O 7Q V WLWX WH # Z K LF K

LQ F OX G H WK H B Q LIR UP @ WD Q G D UG V R I > UR IH V V LR Q D O 1 S S UD LV D O > UD F WLF H %

] 1 S D UW IUR P V H UY LQ J D V D F R Q V X OWD Q W WR @ H H Y H UV 8 R UG D Q C LH J H Q P H [ H U LQ ( & ' ) # 7 K D Y H S H UIR UP H G Q R V H UY LF H V D V D Q D S S UD LV H U R U

LQ D Q [ R WK H U F D S D F LW[ UH J D UG LQ J WK H S UR S H UW[ WK D W LV WK H V X E MH F W R I WK H Z R UN X Q G H U UH Y LH Z Z LWK LQ WK H WK UH H $[ H D U S H ULR G LP P H G LD WH O[

S UH F H G LQ J D F F H S WD Q F H R I WK LV D V V LJ Q P H Q W%

] 7 G LG Q R W P D N H D S H UV R Q D O LQ V S H F WLR Q R I WK H V X E MH F W R I WK H Z R UN X Q G H U UH Y LH Z %

] < R R Q H S UR Y LG H G V LJ Q LILF D Q W D V V LV WD Q F H WR WK H S H UV R Q V LJ Q LQ J WK LV F H UWLILF D WLR Q %

] A K H X V H R I WK LV UH S R UW LV V X E MH F W WR WK H UH T X LUH P H Q WV R I WK H 1 S S UD LV D O 7Q V WLWX WH UH OD WLQ J WR UH Y LH Z E [ LWV G X O[ D X WK R UL\ H G

UH S UH V H Q WD WLY H V %

] 1 V R I WK H G D WH R I WK LV UH S R UW# 7 K D Y H F R P S OH WH G WK H UH T X LUH P H Q WV R I WK H F R Q WLQ X LQ J H G X F D WLR Q S UR J UD P R I WK H 1 S S UD LV D O 7Q V WLWX WH %

HOg[]\R >* I[WbV( D8A
IbObS ;S`bWTWQObS ?S\S`OZ 8?,,1550
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3[[]LT^LW <Y^_T_`_P "\`LWTQdTYR NZ`]^P^ QZ] @3< OP^TRYL_TZY#2

DPLW 7^_L_P 3[[]LT^LW C]TYNT[WP^ % )10.

4L^TN HLW`L_TZY C]ZNPO`]P^ % )10.

E_LYOL]O^ ZQ C]ZQP^^TZYLW C]LN_TNP % )10/$ )11,
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)11/% C]TYNT[LW$ FSP 4]LXbPWW%EXT_S 5ZX[LYd$ E_ZNV_ZY$ 5LWTQZ]YTL

[]P^PY_

)10.% E_LQQ 3[[]LT^P]$ FSP 4]LXbPWW 5ZX[LYd$ E_ZNV_ZY$ 5LWTQZ]YTL

)11.
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)10-
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f F]LY^T_TZYLW WLYO YPL] 5P]P^$ 5LWTQZ]YTL "7XTYPY_ OZXLTY'*())%)(*)#
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f F]LY^T_TZYLW []Z[P]_d YPL] ?ZOT$ 5LWTQZ]YTL "5ZY_]LN_ OT^[`_P'*())%)()*#
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Documents Considered

! Expert Report of Frederick E. Chin, MAI, CRE.

! Golf Fund 5-Year Financial Projections (CTY251982).

! Golf Course Capital Improvement Needs (CTY251983).

! Memorandum from Susan Wren to Ken Hopper, Val Toppenberg, and Laurie Montes,
Subject: Golf Program Information, dated August 28, 2013 (CTY257951-CTY257977).

! Memorandum from Susan Wren to Laurie Montes and Adolfo Cruz, Subject: Golf
Program White Paper, dated March 26, 2013 (CTY257909-CTY257918).

! Lease Agreement dated September 1, 2009 by and between the Stockton Public
Financing Authority and the City of Stockton.

! City of Stockton – Community Services – Recreation Oak Park Financial Summary for
fiscal years ending June 30, 2010, 2011, 2012, 2013 (CTY251202).

! Oak Park Activities spreadsheet prepared by K. Beltz dated 9/24/13 (CTY251200-
CTY251201).

! Land Comps 100+ Acres with the caption Land Advisors Organization (FRK-
FC0000001-FC0000002).

! A Practical Tool to Assist in Analyzing Risk Associated with Income Capitalization
Approach Valuation or Investment Analysis by William Weaver, Phd and Stuart
Michelson, Phd, The Appraisal Journal, October 2003.

! Valuation of a Leased Fee Interest by Thomas Rodgers, MAI, The Appraisal Journal,
January 1989.

! Investor’s Perspective on Single-Tenant Net Lease Transactions by John W. Lammert,
MAI, RM, The Appraisal Journal, July 1997.
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